BY-LAWS
FOR
ONTARIO CYCLING ASSOCIATION
INCORPORATED

ARTICLE 1
GENERAL

1.1 Purpose — These byBy-laws relate to the general conduct of the affairs of Ontario

Cychng Assoc1at10n Incomoratei—a—efﬁpemﬁeﬁ—gewﬁed—byﬂw%mm—éwﬁemaemeﬂﬂd

%an&ﬁet—?@%@—(@&mﬁa)—ehe—mpm—shau—;efeﬁeﬂ}e Not for-Prof t

Corporations Act, 2010 (Ontario) and a DASS e
amended from time to time or any act m}mﬂm may be substltuted
therefor.

(b)  Annual-General Meeting — the annual general-meeting of Members.
(c) Artzcles - the beﬂefs—Pd{a%t—&nd—m}y—Supplememafy—Le&efs—Pﬁem-w

(d)  Auditor — an individual appointed by the Members to audit the

Corporation’s books, accounts and recordsefthe Corporation. The Auditor
shall not be an employee or a Director or an officer of the Corporation.

(e) Board — the Corporation’s Board of Directors-of-the-Corporation.
®

()  Corporation — Ontario Cycling Association Incorporated, a_corporation
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(i) fg)-Days — shall mean total days, irrespective of weekends and holidays,
excluding the day on which the number of days commences.

0]

k)

(

(m)

(n) (D-GeneralMembers' Meetings — has the meaning set out in seetionSection
4 T-hereof.

(0) P Hetters—Patent—the—Letters—PatentQfficer — is an officer of the
Corporatlon dated—Sep#embeHé—l—@—?%-

— R NS

;Hmm@;&.

(p) el-)—Ordmary Resoiuzxon - mi;a resolutlon thai is submiited fo a

majonty of @votes cast—rﬂ—a—ereﬂefaJ—Meetmg—ef—Membﬁs—ter—whwh

(1] (n)-Special General-Meeting — a meeting-of Members’ Meeting other than
the Annual-General Meeting.
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13 1+-4-Conduct of Meetings — Unless otherwise specified in the Act or these By-laws,
meeﬁﬂgs—ef—MembersM and Board meetings-of-the Beard shall be conducted according

to the most recent edition of Perry's Call to Order (ISBN 6-9691683-0-6978-0-9691683-2-2).

ARTICLE II
MEMBERSHIP
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) ! Club. cetings and such individual

) ——ndividual-Member:

by -EwentMember:

(a)

be an Individual Member Club;
(@) — Assosiate Member
€2} Assoctate-Busess Member who ialds gilinr,

() aUCTicerie ana

()——Heoneurary

(b)

5583898:6-5543898.8

have a cursent Membership which has not ceased as described in Section
% L

of Membership

22— Individual-Member—An Individual Member-is-an-tndividaal-whe
has-paid-membership-duesanewho, if in good standing, has-one-{H)-vote-in
the-aftairs-of the Corperation-and, subject-to-Seetion-3-6-1s eligible to be
nominated for election or appointment as a Director or efficerOfficer of the
Corporation.




paid-membership-dues-in order to participate in a specific event
efmml the Corporation; and-whe-has-ne-vete-in-the-affairs
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29 Membership Pues2.9-Year — Unless otherwise determined by the Board the
membemmpM year of the Corporatlon is the calendar year and ¢ )

2.10 DuesMembership Fees — Membership dues-for-all categories-of membersfees shall
be determined by the Board from time to time.

), i+ =7l

, Suspension and Termination of Membership

212 2-H-Resignation — A Member may resign from the Corporation by giving written
notice to the Board, except as stated in Section 2-122.13.

213 Z-+2-May Not Resign — A Member may not resign from the Corporation when the
Member is subject to a disciplinary investigation or proceeding of the Corporation.
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(b)y——the-Member-hasfailedfails to comply with any of the Articles, By-laws,
policies, procedures or rules of the Corporationzex,

(b)
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(b)

2.16 2:19-Cease-to-beNot in Good Standing — MembersA Member who ceaseis declared
pot to be n good standing ;

(2) shall not be entitled to vote at mestings-of Members” Meefings; and
(b)  shall lose all Member privileges

until such tlme as the Board ¢

Ll L

'l

ARTICLE I1I
GOVERNANCE
Composition of the Board
3.1 Directors — The Board shall eensistbe composed of ;

(a) seven (7) Directors at Large;
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32 An elected by-the-Members-TheDirector’s term of office ef the Directors-(subject
to theany relevant provisions-if any; of the articles Articles) shall be from the date of the meeting

at which they are elected er-appeinted-until the close of the second annual-meeting(2™) Annual
Meeting after such election or until their suceessors-aresuccessor is elected or appointed.

Policies-and, Procedures_and Rules

306 32-Policies-and, Procedures and Rules — The Board may make policies-and,
procedures and rules for managing the affalrs of the Corporatlon in accordance with the Act, the
Articles and these By-laws. : . 10

32 3-3-Discipline — The Board may make policies-and, procedures and rules regarding
the discipline of Members in accordance with these By-Laws, and shall have the authority to
discipline Members in accordance with such policies-and, procedures_and rules.

3.8 3-4-Dispute Resolution — The Board may make policies-and, procedures and rules

relating to management of disputes within the Corporation and all disputes shall be dealt with in
accordance with such policies-and, procedures:

Election of Directors

3.9 3-6-Eligibility — The following persens-are disqualified from being a Directorofthe
Cerporation:

(a)  an-individuala Person who is net-apeither an Individual Member in-good
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(b)}——apersen-whe-is-net-an-individualnor a Participant Member:;
(b) {eranindividual who is under 18 years old,

(c) {h-an individual who has been found under the Ontario Substitute Decisions
Act, 1992 or under the Ontario Mental Health Act to be incapable of
managing property;

(d) (¢e)anindividual who has been found to be incapable by any court in Canada
or elsewhere; or

fe)  {(H-anindividual who has the status of bankrupt.

(b} —inelude-the-written consent-of the norinee: and

fe) - besubmitted to-the Corporation-at- least seven{7) davs-priow to-the relevant
3.10 3.8 Election — The Directors shall be elected by the Members entitled to vote at the
relevant GeneralMembers” Meeting.
3.11 3-9-Start of Term — Directors who are elected shall begin their terms immediately

following the relevant General Members’ Meeting.

3.12 3-10-Length of Term — Each of the Directors shall be elected for a term of two (2)
years. If an election as set out in Section 313,13 regarding relevant Directors has not been held
by the date on which the relevant two (2) year period ends, each of the relevant Directors shall be
entitled to remain in office until such election occurs.

3.13 3-41-Election of Directors — Four (4) of the Directors shall be elected at the Annual

General Meeting in years ending in an odd number and three (3) of the Directors shall be elected
at the Annual-General Meeting in years ending in an even number.

Resignation and Removal of Directors and Vacancies on the Board

3.14 312 Resignation — A Director may resign from the Board at any time by presenting
histheir notice of resignation to the Board.

43— Vacate Oltice—1 he—e#ree—e%—&tw-Dﬂee%shMHaeﬂ%ed- a&tem&t—reai%y—kf—t-he
Director-without-reasonable-excusefathsto ‘o

fathto-attend-Howr(H-meetings-in-any-twelve-month-period.
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15 3-}4-Vacancies — So long as there is a quorum of Directors in office, any vacancy
occurring in the Directors may be filled for the remainder of the term by the Directors then in
office.

3.16 3-15-Removal — A Director may be removed by Ordinary Resolution ef-theat a
Membersin-a-General” Meeting duly called for the purpose, provided the Director has been given
notice of and the opportunity to be present and to speak at the GeneralMembers’ Meeting. The
Members may, by majority of votes cast at that meetingMembers’ Meeting, elect any
persenindividual in the removed Director's stead.

Meetings of the Board

3.17 3-16-Number of Meetings — The Board shall hold at least two (2) meetings per year.
3.18 3-+7-Call of Meeting — The meetings of the Board shall be at the call of the Chair,
or if four (4) Directors make a written request to the Chair to call a meeting.

3.19 3-48-Notice — Written notice of Board Meetings shall be given to all Directors at
least five (5) daysDays prior to the date of the meeting.

3.20 3-39-Quorum — A quorum for Board meetings shall be four{4)a maiority of the
Directors _then in office.

321 3:20-Chair — If the Chair is absent from the meeting, the Seeretary Vice-Chair shall

chair the meeting. In the absence of the Seeretary Vice-Chair, the Board shall appoint from among
its-membersthose Directors in attendance a Director to chair the meeting.

vote-where, For greater certaint

event of a tie vote shall- falléhgzglg_mmnm pass. Voting shall be by show of hands

unless a Director requests a secret ballot.

322 3—14—Vot1ng - Unless spec1ﬁed otherw1se quest1ons shall be demded by majorlty

323 3-22—-Meetings by Telephone or Other Telecommunications Technology — A
Meeting of the Board or any committee may be held by telephone conference call or by means of
telecommunications technology which permits each participant to communicate simultaneously

with all other participants.

3.24 3-23-Resolution in lieu of Meeting - A resolution, signed by all the Directors

entitled to vote on that resolution at a meeting of Directors or of a committee of Directors-is as
valid as if it had been passed at a meeting of Directors or of a committee-of Directors.
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Officers

325 3.24-Officers — The efficersOfficers of the Corporation are the Chair, the Vice-
Chair, the Secretary, the-Treasurer, the Past-Chair-and the Executive DirectorPresident and CEO.

3.26 3-25-Appointment of Officers - The Board shall appoint the Chair, the Vice-Chair,

anthe becretary—aﬂel—the—l-ieasuref fmm among the Dlrectors at its first meenng followmg Ehe

last-held-the position Chuir ofthe Corporald desde rent Chapy s '
stich-etheefor-one{)—yearafter-becomingPast-Chair—each Annual Meeting, The Board shall
appoint the Exeeutive DirectorPresident and CEQ from time to time who shall be employed or
engaged by the Corporation as determined by the Board. The Board may appoint such other
officers and agents as it deems necessary, and who shall have such authority and shall perform
such duties as the Board may prescribe from time to time.

327 3.26-Duties — The duties of efficersOfficers are as follows:

Vice-Chair shall also have such other powers and dutles as may from time

to time be lawfully assigned to himn-er-herthe Vice-Chair by the Board or
as are incident to his-er-herthe Vice-Chair’s office.

(<) ) The Secretary shall be-ex-officio-clerk-ofthe Board—He-orsheshall
attend-atb-meetings-of the-Members-and-the Board-and shall-enter or cause

to be entered in the Mbooks—feﬁhﬁ—p@%& minutes of all

The Secretary shall give or cause to be glven dll nuuees xequu ed Lo be
given to Members and-the Directors. Unless otherwise ordered by the

Board, he-orshethe Secretary shall be the custodian of the corporate-and
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statutoryCorporation’s books, records and registers-of the-Corporation—He

signature-and-shall,The Secretary shall also have such other powers and
duties as may from time to time be lawfully assigned to him-erherthe

Secretary by the Board or as are incident to his-er-herthe Secretary’s

office.

(d)  The Exeecutive DirectorPresident and CEO shall be responsible for the
general supervision of the affairs and operations of the Corporation, and
shall perform such other duties as may from time to time be established by
the Board.

te)——ThePast-Chair-shall- perform-such-duties-as-may-from-time-to-time be
established-by-the Board:

328 3.:27-Vacancy — Where the position of an officer becomes vacant for any reason,
the Board may appoint a qualified individual to fill the vacancy for the remainder of the relevant
term.

Committees Generally
329 %%S—Cc)mmlttees - W&MZM.Q& 3.33, the Board may appoint such

umittees ittees as 1t deems necessary for managmg the
affairs of the Corporatlon and may appomt members of eemmittees Standing eES A
Hoe Committees or provide for the election of members of contmnittees Sta
Ad Hoe Committees, may prescribe the duties of committeesStanding
Commiftees, and may delegate to any WMMLMM@ any

of its powers, duties and functions except where prohibited by the Act, the Articles or these By-
laws.

3.30 3:29-Quorum — A quorum for any eommitteeStanding Committee or Ad Hoe
Committee shall be the majority of its voting members.
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331 3:30-Vacancy — When a vacancy occurs on any eemmitteeStai

Ad Hoc Committee, the Board may appoint an individual to fill the vacancy—fer—ﬂae—remmnder—e{
the—ecommittee's—term, provided thissuch individual satisfies any qualifications for committee
membership as specified in these By-laws or the Corporation'’s policies-and, procedures or rules.

LeL O

332 S—ZH—RemovaI - The Board may @M&mow any member wehibehit
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Remuneration

3.40 3:32-All Directors, officers (except the Exeeutive DirectorPresident and CEO who
may be remunerated in accordance with his-or-herthe President and CEQ’s terms of engagement
or employment) and members of committees shall serve their term of office without remuneration
except for reimbursement of pre-approved reasonable expenses and allowances in accordance with

policies, pr s approved by the Board.
Conflict of Interest
341 333

(a A Director or officer of the Corporation who,
@) is a party to a material contract or transaction or proposed material

contract or transaction with the Corporation (“Contract” and
“Transaction”); or

5583898.6. 55638988



(b)

(©)

(d

5583898-6 5583898 8

(i)  is a Directordirector or an officer of, or has a material interest in,
any persenPerson who is a party to a Contract or 'I'ransaction,

shall disclose to the Corporation or request to have entered in the minutes of
meetings of the beardBoard the nature and extent of hissuch Director’s or
herofficer’s interest.

The disclosure required by Subseetion-3-33Section 3.41 (a) must be made,
in the case of a Director,

(1) at the beardBoard meeting at which a proposed Contract or
Transaction 1s firsl considered;

(11) if the Director was not then interested in a proposed Contract or
Transaction, at the first boardBoard meeting after he-or shesuch
Director becomes so interested;

(i11)  if the Director becomes interested after a Contract is made or a
Transaction is entered into, at the first board Board meeting after he

orshesuch Director becomes so interested; or

(iv)— if a—personan individual who is interested in a Contract or
Transaction later becomes a Director, at the first beardBoard
meeting after he-ershesuch indvidual becomes a Director.

The disclosure required by Subseetion3-338ection 3.41(a) must be made,

in the case of an officer who is not a Director,

(1) forthwith afler the officer becomes aware that the Contract or
Transaction or proposed Contract or Transaction is to be considered
or has been considered at a Board meeting-of Directors;

(i)  if the officer becomes interested after a Contract is made or a
Transaction is entered into, forthwith after he-ershesuch officer
becomes so interested; or

(i)  if a—personan_individual who is interested in a Contract or
Transaction later becomes an officer, forthwith after he-orshesuch
individual becomes an officer.

Despite Subseetions-3-33Section 3.41(b) and Section 3.41(c), if Subsection
3:338ection 3.41(a) applies to a Director or officer in respect of a Contract
or Transaction or proposed Contract or Transaction that, in the ordinary
course of the Corporation’ business, would not require approval by the

the Corporation or request to have entered in the minutes of meetings of the
beardBoard, the nature and extent of hissuch Director’s or herofficer’s



(e)

interest forthwith after the Director or officer becomes aware of the Contract
or Transaction or proposed Contract or Transaction.

A Director referred to in Subseetion3-33Section 3.41(a) shall not attend any
part of a beardBoard meeting during which the Contract or Transaction is
discussed and shall not vote on any resolution to approve the Contract or
Transaction unless the Contract or Transaction is;()- one relating primarily
to—his—or—her—remuneration—as—a—Director—of —the—Corporation—or—an
organization-affiliated-with-the Corporation:

{it)——ene-for indemnity or insurance-er

(i) ——an-organization-affiliated-with-the- Corporation.

6]

(&)

(h)

@
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If no quorum exists at a beard Board meeting for the purpose of voting on a
resolution to approve a Contract or Transaction only because a Director is
not permitted to be present at the beardBoard meeting by reason of
Subseetion—3-338ection 3.41(e), the remaining Directors are deemed to
constitute a quorum for the purposes of voting on the resolution.

A general notice to the beard Board by a Director or officer disclosing that
he-or-shesuch individual is a Director or officer of or has a material interest
in a personPerson, or that there has been a material change in the Director’s
or officer’s interest in the personPerson, and is to be regarded as interested
in any Contract made or any Transaction entered into with that
persenPerson is sufficient disclosure of interest in relation to any such
Contract or Transaction for the purposes of this Section 3.333.41.

A Contract or Transaction for Which disclosure is required underSubseeﬁeﬂ
not accountable to the Corporation or its membefsMnggx_g for any profit
or gain realized from the Contract or Transaction, because of the Director’s
or officer’s interest in the Contract or Transaction or because the Director
was present or was counted to determine whether a quorum existed at
theBoard meeting-of Directors or of the committee of Directors that
considered the Contract or Transaction, if,

(1) disclosure of the interest was made in accordance with this Section
333341,

(i1) the Board approved the Contract or Transaction; and

(i) the Contract or Transaction was reasonable and fair to the
Corporation when it was approved.

Despite anything in this Section 3.333.41, a Director or officer, acting
honestly and in good faith, is not accountable to the Corporation or to its
membersMembers for any profit or gain realized from any Contract or



Transaction by reason only of hissuch Director or herofficer holding the
oftice of Director or ofticer, and the Contract or 'I'ransaction, if it was
reasonable and fair to the Corporation at the time it was approved, is not by
reason only of the Director’s or officer’s interest in it void or voidable if|

(i) the Contract or Transaction is confirmed or approved by speeial

reselutionSpecial Resolution at a meeting-ofthe- Members’ Meeting
duly called for that purpose; and

(1)  the nature and extent of the Director’s or officer’s interest in the
Contract or Transaction are disclosed in reasonable detail in the
notice calling the Members’ meeting.

ARTICLE 1V
MEMBERS’ MEETINGS GEMEMBERS
GeneralMembers’ Meetings
4.1 Types of Members® Meetings — GeneralMembers” Meetings shall include Annual

General-Meetings and Special-General Meetings.

42— — Neotice — Written nefioe—nf Cﬁf&MﬁEhm—M%Hng& shall be—given—ta—all—
Membeﬁ—atleast ten{lO) éawjaﬁer—te more than fif Days be the date of

4.3 Annual- General Meeting — The Corporation shall hold an Annual General-Meeting
at such time and place as may be determmed by the Board,—dLleas%ﬂﬂe&eveﬁhe—a%eﬁdm—yeﬁx—&ﬂé

months after the prev1ousAnnud1 (:reﬂehtLMeelmg

4.4 Special General Meeting — A Special General-Meeting-of-the Members may be
called at any time at the discretion of the Board or upon the written requisition of ten (10) percent

or more of the veting Members-of the Corporation.

4.5 Quorum — Quorum at a GeneralMembers’ Meeting shall be enefive (15) percent-of
voting Members-ortwenty-(20) voting- Members—whichever-is-less.

4.6 Business at Meetings — The report of the Auditor, the presentation of financial
statements, the appeintment-orre-appointment of the Auditor and the report of the Directors to the
Members shall be conducted at the Annual General-Meeting. Any other business including
Ordinary Resolutions and Special Resolutions may be conducted at the Annual General-Meeting
or at Special-General Meetings.

4.7 Voting — Unless specified otherwise, questions_at Members’ Meetings shall be
decided by Ordinary Resolution, where a tie vote shall fail. An abstention from voting shall not

be counted as a vote. Voting shall be by show of hands, unless a majority of the membersMembers
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approves a secret ballot. ~theThe chalr of the meetlng shall not have a second or casting vote

Votmgby—pm*y—sha%ln_;gg be ] by-res ' i

4.9 4-8-Adjournment — A GeneralMembers’ Meeting may be adjourned from time to
time from place to place, but no business shall be transacted at an adjourned meeting other than
the business left unfinished at the original meeting. When a meeting is adjourned for fourteen (14)
daysDays or more, notice of the adjourned meeting shall be given as if was a new meeting.

ARTICLE V
FINANCE AND MANAGEMENT
5.1 Fiscal Year — Unless otherwise determined by the Board, the Corporation’s fiscal
year-ofthe Corperation shall be the calendar year.
5.2 Auditor — At each Annual-General Meeting the Members shall appoint an Auditor.
53 Signing Authority — The Board shall designate two (2) or more individuals who

shall have signing authority for all financial transactions and contracts conducted in the name of
the Corporation. All such transactions and shall require two (2) signatures.

5.4 Property — The Corporation may acquire, lease, sell or otherwise dispose of
securities, lands, buildings or other property, or any right or interest therein, for such consideration
and upon such terms and conditions as the Board may determine.

5.5 Borrowmg — The %%mmwben&w#umﬂe%&eh—teuﬁs—aﬂd—%ﬂd&&%
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5.6 Books and Records — The Board shall ensure that all books and records of the

Corporation required to be kept by the Act, these By-laws or any other statute or law are regularly
and properly kept.

ARTICLE VI
INDEMNIFICATION_ AND INSURANCE

6.1 Indemnilication—Subjeet-to-Seetion-6-2-the(a) The Corporation:a)- shall from time to
time and at all times indemnify each Direetordirector or officer of the Corporation, each former
director or officer of the Corporation, and each individual who acts or acted at the Corporation’s
request as a Direectordirector or officer, or in a similar capacity, of another entity;:

(—i—;—{ﬁ_ll’l rcspcct of a11 costs, chargcs and cxpenses, including an amount paid to

gement, reasonably incurred by the individual in
conitect “M of any civil, criminal, administrative,
investigative or other action or proceeding tein which the individual is
subjectinvelved because of the individual’s association with the Corporation or
other entity as described above, if the individual,:

(A)-{A) was not judged by any court or other compctent authority to have
committed any fault or omitted to do anything that the individual ought to have

Sno” nd
VLIV, Qi

B)——Ffulfils(B) fulfills the conditions set out in Section 6-2:6.1(c) of these
By-laws,

{#)-{i1) against all costs, charges and expenses, including an amount paid to settle
an action or satisfy a judgment, reasonably incurred by the individual in respect of
any civil, criminal, administrative, investigative or other action or proceeding in
which the individual is involved because of that association with the Corporation
or other entity;,

(b)-(b) The Comporation may advance money to a Director, officer or other individual
referred to in Section 6.1 (a)(-’ri—) gf jhgsg_lﬁy_jg_w_g for the costs, charges and expenses of an action

the individual shall repay the money if the | 1nd1v1dual ‘does not fulﬁll the condltlons set out in

Section 6:26.1(¢) of these By-laws.

62— Limitation—(¢) The Corporation shall not indemnify an individual undcr
SubsectionSection 6.1(a) of these By-laws unless,

{a)-(i) the individual acted honestly and in good faith with a view to the best interests
of the Corporation or other entity, as the case may be; and

(b)-(ii) if the matter is a criminal or administrative proceeding that is enforced by a

monetary penalty, the individual had reasonable grounds for believing that his-es
hertheir conduct was lawful.
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6.2 6:3-Insurance - The Corporation may purchase and maintain insurance for the
benefit of each Director or officer of the Corporation, each former director or officer of the
Corporation, and each individual who acts or acted at the Corporation’ request as a director or
officer, or in a similar capacity, of another entity against any liability incurred by the individual,

(a) in the individual’s capacity as a Director or officer of the Corporation; or
(b) in the individual’s capacity as a director or officer, or a similar capacity, of

another entity, if the individual acts or acted in that capacity at the
Corporation’s request.

sanctio posed by

LIl y 1€
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NOTICE

8.1 74-Written Notice — In these By-laws, written notice shall mean notice which is

hand-delivered, faxed;—e-matled,—pested-on—the-corporation’s—website—er—provided by mail or
courier, or sent by any electronic means to the Registered-Addressrelevant Person’s most recent

relevant address in the records of the CorporationBirectoror- Member-as-the-case-may-be.
82 F2-Dale of Nolice — Dale of notice shall be the daie o which receipt of the notice

is confirmcd verbaily where the notice is hand-delivered, electronically where the notice is faxed
or-e-mailedsent by electronic means, or in writing where the notice is couriered, or in the case of
notice which is provided by mail, three (3) daysDays after the date the mail is post-marked.

g3 7-3-Error in Notice — The accidental omission to give notice of a Board meeting of
the Directors or thea Members” Meeting, the failure of any Director or Member to receive notice,
or an error in any notice which does not affect its substance shall not invalidate any action taken
at the meeting,.

ARTICLE IXARTICLE VI
AMENDMENT OF BY-LAWS

o1 81-Amendment of By-Laws — These By-laws may only be amended, revised,
repealed or added to in accordance with the Act-Any-amendment-proposed-by-a-Member-or
Members-must-be-delivered-to-the Executive Directorat the registered-of ice-of the Corperation-at
feastninety(90)-days-in-advance-of the-General-Meeting so-that-the Board—can—consider—sueh
proposal:

92 82—Notice — The written notice of the GeneralMembers’ Meeting of the
Corporation must include details of the proposed resolution to amend, revise, repeal or add to the
By-laws

y s.

ARTICLE XARTICLE-EX
ADOPTION OF THESE BY-LAWS

10.1 9-1-Ratification by Members — These By-laws were ratified by a Speeial Ordinary
Resolution of the Members on Octeber 52013 [INSERT DATE].

10.2 9-2-Repeal of Prior By-laws — In ratifying these By-laws, the Members-of-the
Corporation repeal all prior Byby-laws of the Corporation. Such repeal shall not impair the validity
of any action taken pursuant to the repealed Byby-laws.
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